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RECENT CASES. 

Signers of articles of incorporation not liable as partners. — Ruther- 
ford et al., v. Hill et al., 29 Pacific Reporter 546. Defendants 
executed, acknowledged and filed with County Clerk and Secre- 
tary of State articles of incorporation as " Himes Printing Co.," 
"but did nothing further towards effecting an organization, 
electing officers or transacting the proposed business. One of 
their number, Martin, however, appropriated the proposed com- 
-pany's appellation and transacted business as general agent, and 
upon one of his obligations created in so doing the present suit is 
brought against both him and all the others who had signed the arti- 
cles of incorporation, to hold them as partners. The court held that 
they could not be so held, and in the course of the opinion says : 
* ' Such liability would have to rest upon the theory that by the mere 
signing the articles with Martin, they constituted him their general 
agent. * * * No authority to which our attention has 
been directed has gone so far, and we feel safe in saying that 
none can be found to support that doctrine." And further the 
court says if they could be held liable "this would grow out of 
their conduct in carrying on the business and not out of the mere 
fact of signing and filing the articles," and the evidence showed 
absolutely no participation in the conduct of the business or even 
knowledge thereof. In view of the fact that the evidence showed 
that plaintiffs did not intend to give credit to defendants as 
partners when they transacted business with the pseudo Himes 
Printing Co. , § 748 of Morawetz on Priv. Corp. , cited in the opinion, 
seems very much in point, although the subject therein discussed 
has more intimate reference to illegal incorporation where corpo- 
rators actually and intentionally did business as a corporation, in 
this respect differing from the case at bar. The editors take leave 
to add a sentence from that section: " * * * It is equally 
clear that the party contracting with the association does not in- 
intend to contract with its members individually. To treat the 
individual members of the association as parties to the contract, 
under these circumstances, would therefore involve not only the 
nullification of the contract which was actually contemplated by 
the parties, but the creation of a different contract, which neither 
-of the parties intended to make. " 



